
























Repayment by the Contractor of funds under this recapture provision shall occur within the time period 
specified by the Board. In the alternative, the Board may recapture such funds from payments due 
under this contract. 

2.32 RECORDS MAINTENANCE 
The Contractor shall maintain all books, records, documents, data and other evidence relating to this 
Contract and performance of the services described herein, including but not limited to accounting 
procedures and practices which sufficiently and properly reflect all direct and indirect costs of any 
nature expended in the performance of this Contract. Contractor shall retain such records for a period 
of six years following the date of final payment. 

If any litigation, claim or audit is started before the expiration of the six ( 6) year period, the records 
shall be retained until all litigation, claims, or audit findings involving the records have been finally 
resolved. 

2.33 REGISTRATION WITH DEPARTMENT OF REVENUE 
Ifrequired by law, the Contractor shall complete registration with the Washington State Department of 
Revenue. 

2.34 RIGHT OF INSPECTION 
At no additional cost all records relating to the Contractor' s performance under this Contract shall be 
subject at all reasonable times to inspection, review, and audit by the Board, the Office of the State 
Auditor, and federal and state officials so authorized by law, in order to monitor and evaluate 
perfonnance, compliance, and quality assurance under this Contract. The Contractor shall provide 
access to its facilities for this purpose. 

2.35 SAVINGS 
In the event funding from state, federal , or other sources is withdrawn, reduced, or limited in any way 
after the effective date of this Contract and prior to normal completion, the Board may tenninate the 
Contract under the "Termination for Convenience" clause, without the ten business day notice 
requirement. In lieu of termination, the Contract may be amended to reflect the new funding 
limitations and conditions. 

2.36 SEVERABILITY 
If any provision of this Contract or any provision of any document incorporated by reference shall be 
held invalid, such invalidity shall not affect the other provisions of this Contract that can be given 
effect without the invalid provision, if such remainder conforms to the requirements of law and the 
fundamental purpose of this Contract and to this end the provisions of this Contract are declared to be 
severable. 

2.37 SUBCONTRACTING 
The Contractor may only subcontract work contemplated under this Contract if it obtains the prior 
written approval of the Board. 

If the Board approves subcontracting, the Contractor shall maintain written procedures related to 
subcontracting, as well as copies of all subcontracts and records related to subcontracts. For cause, the 
Board in writing may: (a) require the Contractor to amend its subcontracting procedures as they relate 
to this Contract; (b) prohibit the Contractor from subcontracting with a particular person or entity; or 
( c) require the Contractor to rescind or amend a subcontract. 

Every subcontract shall bind the Subcontractor to follow all applicable terms of this Contract. The 
Contractor is responsible to the Board if the Subcontractor fails to comply with any applicable term or 
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condition of this Contract. The Contractor shall appropriately monitor the activities of the 
Subcontractor to assure fiscal conditions of this Contract. In no event shall the existence of a 
subcontract operate to release or reduce the liability of the Contractor to the Board for any breach in 
the performance of the Contractor's duties. 

Every subcontract shall include a term that the Board and the State of Washington are not liable for 
claims or damages arising from a Subcontractor's performance of the subcontract. 

2.38 SURVIVAL 
The terms, conditions, and warranties contained in this Contract that by their sense and context are 
intended to survive the completion of the performance, cancellation or termination of this Contract 
shall so survive. 

2.39 TAXES 
All payments accrued on account of payroll taxes, unemployment contributions, the Contractor's 
income or gross receipts , any other taxes, insurance or expenses for the Contractor or its staff shall be 
the sole responsibility of the Contractor. 

2.40 TERMINATION FOR CAUSE/ SUSPENSION 
In event the Board determines that the Contractor failed to comply with any term or condition of this 
Contract, the Board may terminate the Contract in whole or in part upon written notice to the 
Contractor. Such termination shall be deemed "for cause." Termination shall take effect on the date 
specified in the notice. 

In the alternative, the Board upon written notice may allow the Contractor a specific period of time in 
which to correct the non-compliance. During the corrective-action time period, the Board may suspend 
further payment to the Contractor in whole or in part, or may restrict the Contractor's right to perform 
duties under this Contract. Failure by the Contractor to take timely corrective action shall allow the 
Board to tenninate the Contract upon written notice to the Contractor. 

"Tennination for Cause" shall be deemed a "Termination for Convenience" when the Board 
determines that the Contractor did not fail to comply with the terms of the Contract or when the Board 
determines the failure was not caused by the Contractor' s actions or negligence. 

If the Contract is terminated for cause, the Contractor shall be liable for damages as authorized by law, 
including, but not limited to, any cost difference between the original contract and the replacement 
contract, as well as all costs associated with entering into the replacement contract (i.e. , competitive 
bidding, mailing, advertising, and staff time). 

2.41 TERMINATION FOR CONVENIENCE 
Except as otherwise provided in this Contract the Board may, by ten (10) business days written notice, 
beginning on the second day after the mailing, terminate this Contract, in whole or in part. If this 
Contract is so terminated, the Board shall be liable only for payment required under the terms of this 
Contract for services rendered or goods delivered prior to the effective date of termination. 

2.42 TERMINATION PROCEDURES 
After receipt of a notice of termination, except as otherwise directed by the Board, the Contractor shall: 

A. Stop work under the Contract on the date, and to the extent specified, in the notice; 

B. Place no further orders or subcontracts for materials, services, or facilities related to the Contract; 

C. Assign to the State all of the rights, title, and interest of the Contractor under the orders and 
subcontracts so terminated, in which case the Board has the right, at its discretion, to settle or pay 
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any or all claims arising out of the termination of such orders and subcontracts. Any attempt by the 
Contractor to settle such claims must have the prior written approval of the Board; and 

D. Preserve and transfer any materials, contract deliverables and/or the Board property in the 
Contractor's possession as directed by the Board. 

Upon termination of the Contract, the Board shall pay the Contractor for any service provided by the 
Contractor under the Contract prior to the date of termination. The Board may withhold any amount 
due as the Board reasonably determines is necessary to protect the Board against potential loss or 
liability resulting from the termination. the Board shall pay any withheld amount to the Contractor if 
the Board later determines that loss or liability will not occur. 

The rights and remedies of the Board under this section are in addition to any other rights and remedies 
provided under this Contract or otherwise provided under law. 

2.43 WAIVER 
Waiver of any default or breach shall not be deemed to be a waiver of any subsequent default or 
breach. Any waiver shall not be construed to be a modification of the terms of this Contract unless 
stated to be such in writing and signed by Authorized Representative of the Board. 
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